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Name and Address: 

New NASD Holding, Inc. 
1735 K Street, NW 
Washington, DC 20006 

Details of organization: 

Stock corporation organized under the General Corporation Law of the State of 
Delaware on June 26,2000. 

Affiliation: 

New NASD Holding, Inc. ("NAHO") is a wholly owned subsidiary of National 
Association of Securities Dealers, Inc. ("NASD") 

Business or functions: 

New NASD Holding, Inc. ("NAHO) was originally established as the holding 
company for NASD's Class B ownership interest in the American Stock 
Exchange LLC. On December 3 1,2004, NAHO sold its class B ownership 
interest to the AMEX Membership Corporation. 

Certificate of Incorporation: 

Attached as Exhibit A. 

By-Laws: 

Attached as Exhibit B. 

Officers, Governors, and Standing Committee Members 

Directors: Robert R. Glauber, Michael D. Jones, Douglas H. Shulman 

Officers: Robert R. Glauber, President; Michael D. Jones, Vice President; 
Todd T. DiGanci, Treasurer; Barbara Z. Sweeney, Secretary 
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I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF 
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ON & FINGER #8 (MON) 6. 26' 00 
TVISION OF COR#)RATIONS 

;eb 08:30 AM 06/26/2000 

CERTIFICATE OF INCORPORATION 
OF 


' NEW NASD BOWDING,MC 

I, the undersigned, far the purposes of incorporating and organizing a corporation 
under the Gcncral Corporation Law of the State of DeIawarc, do mecute this Catifloate 
of Incorporation and do h&bY as Mows: 

FIRST. The name of tba corporation is NewNASD Holdin&hc. 

SECOND. The address of the carpomtion's rtgZistcrcdoffice in the State of 
Delaware is 1209 Orange Streut, City of Wihhgton, County ofNew C d c ,  13801. The 
name of its registered a p t  at such address is The Corporation TrustCompany. 

THLRD.1 % ~purpose of the corporationis to engage in any l a d  act or activity 
for which oorporstionn may be organized under Lht:General ColporationLaw of the State 
of Dclawarc. 

FOURTH. The total number ofsharcs of stock which the corporation shd have 
authority to iasue is3,000. All suGh sham are to be Common Stock, par valua of S.O1 
per she, and are to be of one c h .  

PIFTHI. The incoqorator of the corporation is EdwardS. Knight, whose mailing 
address is 1535 K Sbwt,N.W., Washington, D.C. 20006. 

SIXTH. Unless and except to the extat that the by-laws of tho corporation shall 
so rcquim, the dcction ddirocton, of the corporation need not be by writfen ballot. 

SEivWTH. Infiuthmct and not in litation of the powm wnfmd by the 
laws of the State of Delaware, the Board of Directors of the corporation is cxprdy 
authorized to make, dteo and repeal the by-laws of tho corporation, djcdto tho power 
of thebJtoclrholdas of the cotporationto alter ot repeal any bylaw whcthcr adopted by 
them or otherwise. 

EIGHTH. A director of the corporation shall not be liable to the corporation or its 
stockholdas for monetary damagm for b m h  of dduoinry duty u a director, except to 
the extent such mcmptionfrom liability or limitation thsnof is not p e ~ U dunder the 
Oensnl CorporationLaw of the Sfate of Maware rr th.m e  exists amay hmihbe 
amended. Any smtndmant, modjfiution or rqed of the foregoing satace shall not 
adversely affect any right or protection of a dindor of thecoxpordon hereunder in 
respect of any act or omissioa oeeming pliar to tiu time of filch mcndmont, 
modificationor repeal. 



FROM RICHARDS,MYTON & FINGER #8 

NINI'H. The corporationreserve8 the right at any time, and from time to time, to 
amend, alter, change or repeal any provision contained in this Certificala of 
Incorporation, and other proviaions authorimi by the laws of the Statc of Delaware at the 
time in force may be added or inserted, in the manna now or hcrdbr prtscribdd by law; 
and all rights, prefacnccs and privileges of whatsoever nature w n f d  upon 
stockholdm,directors or any othar persons whomwer by and pursuant to this 
Certificate of Incorporation in its present fmor ay h e d u  amended are m t e d  
subject to the rights reserved in thi8 article. 

TENTH. Thepowers of the incorpmtor are to t e upon the filingof this 
Wficato of Incorporation with the Secretary of State of the Statc of Delaware. The 
name0 and mailing address ofthe p c r s ~ awho will serve as the initial directors of the 
corporationuntil the firstannual meeting of stockholders of the corporation, or until their 
successors an duly elected and qualified, arc: 

Prank a.zarb 
1735 K Street, N.W. 
Washington, D.C. 2 0 6  

Richard G1.Ketchum 
1735 K StncS, N.W. 
Washington, D.C. 20006 

The undersigned incorporator hereby admowledgesthat thE foaagoing certificate 
of incarporation is his act and deed an thisthe &&day 0f;Ttm~,2000. 

By: 

Name: Edward S. Knight 
Incorporator 

CERTIFICATE OF lNCORPOIU'i'lON 
OF NEW NASD HOLaw, INC 
JUM IS. 2000 page 2. 





-. Section 1.2. 

BY-LAWS 

OF 

NEW NASD HOLDMG, INC. 

ARTICLE I 

of sto- 

Section 1.1. AnnualMeetines.If required by applicable law, an annual meeting of 
stockholders shall be held for the election of directors at such date, time and place, either 
within or without the State of Delaware, as may be designated by resolution of the Board 
of Directors fiom time to time. Any other proper business may be transacted at the annual 
meeting. 

Special meetings of stockholders for any purpose 
or purposes may be called at any time by the Board of Directors, but such special meetings 
may not be called by any other person or persons. Business transacted at any special 
meeting of stockholders shall be limited to the purposes stated in the notice. 

Section 1.3. Notice of u.Whenever stockholders are required or permitted 
to take any action at a meeting, a written notice of the meeting shall be given that shall 
state the place, date and hour of the meeting and, in the case of a special meeting, the 
purpose or purposes for which the meeting is called. Unless otherwise provided by law, 
the certificate of incorporation or these by-laws, the written notice of any meeting shall be 
given not less than ten (10) nor more than sixty (60) days before the date of the meeting to 
each stockholder entitled to vote at such meeting. If mailed, such notice shall be deemed 
to be given when deposited in the United States mail, postage prepaid, directed to the 
stockholder at his address as it appears on the records of the corporation. 

Section 1.4. A&umm&. Any meeting of stockholders, annual or special, may 
adjourn fiom time to time to reconvene at the same or some other place, and notice need 
not be given of any such adjourned meeting if the time and place thereof are announced at 
the meeting at which the adjoumment is taken. At the adjourned meeting the corporation 
may transact any business which might have been transacted at the original meeting. If the 
adjoumment is for more than thrty (30) days, or if after the adjoumment a new record date 

BY-LAWS 
OF NEW NASDHOLDING, INC. 
Page 1 



is fixed for the adjourned meeting, notice of the adjourned meeting shall be given to each 
stockholder of record entitled to vote at the meeting. 

Section 1.5. Qumm. Except as otherwise provided by law, the certificate of 
incorporation or these by-laws, at each meeting of stockholders the presence in person or 
by proxy of the holders of a majority in voting power of the outstanding shares of stock 
entitled to vote at the meeting shall be necessary and sufficient to constitute a quorum. In 
the absence of a quorum, the stockholders so present may, by a majority in voting power 
thereof, adjourn the meeting fiom time to time in the manner provided in Section 1.4 of 
these by-laws until a quorum shall attend. Shares of its own stock belonging to the 
corporation or to another corporation, if a majority of the shares entitled to vote in the 
election of directors of such other corporation is held, directly or indirectly, by the 
corporation, shall neither be entitled to vote nor be counted for quorum purposes; provided, 
however, that the foregoing shall not limit the right of the corporation or any subsidiary of 
the corporation to vote stock, including but not limited to its own stock, held by it in a 
fiduciary capacity. 

Section 1.6. m.Meetings of stockholders shall be presided over by the 
Chairman of the Board, if any,or in his absence by the Vice Chairman of the Board, if any, 
or in his absence by the President, or in his absence by a Vice President, or in the absence 
of the foregoing persons by a chairman designated by the Board of Directors, or in the 
absence of such designation by a chairman chosen at the meeting. The Secretary shall act 
as secretary of the meeting, but in his absence the chairman of the meeting may appoint 
any person to act as secretary of the meeting. 

Section 1.7. Except as otherwise provided by or pursuant to the 
provisions of the certificate of incorporation, each stockholder entitled to vote at any 
meeting of stockholders shall be entitled to one vote for each share of stock held by such 
stockholder which has voting power upon the matter in question. Each stockholder entitled 
to vote at a meeting of stockholders or to express consent or dissent to corporate action in 
writing without a meeting may authorize another person or persons to act for such 
stockholder by proxy, but no such proxy shall be voted or acted upon after three years fiom 
its date, unless the proxy provides for a longer period. A proxy shall be irrevocable if it 
states that. it is irrevocable and if, and only as long as, it is coupled with an interest 
sufficient in law to support an irrevocable power. A stockholder may revoke any proxy 
which is not irrevocable by attending the meeting and voting in person or by filing an 
instrument in writing revoking the proxy or by delivering a proxy in accordance with 
applicable law bearing a later date to the Secretary of the corporation. Voting at meetings 
of stockholders need not be by written ballot. At all meetings of stockholders for the 
election of directors a plurality of the votes cast shall be sufficient to elect. All other 
elections and questions shall, unless otherwise provided by the certificate of incorporation, 
these by-laws, the rules or regulations of any stock exchange applicable to the corporation, 
or applicable law or pursuant to any regulation applicable to the corporation or its 
securities, be decided by the afknative vote of the holders of a majority in voting power 



of the shares of stock of the corporation which are present in person or by proxy and 
entitled to vote thereon. 

. . . . 
Section 1.8. 1of Record. orderSto-. 

that the corporation may determine the stockholders entitled to notice of or to vote at any 
meeting of stockholders or any adjournment thereof, or to express consent to corporate 
action in writing without a meeting, or entitled to receive payment of any dividend or other 
distribution or allotment of any rights, or entitled to exercise any rights in respect of any 
change, conversion or exchange of stock or for the purpose of any other lawful action, the 
Board of Directors may fix a record date, which record date shall not precede the date upon 
which the resolution fixing the record date is adopted by the Board of Directors, and which 
record date: (1) in the case of determination of stockholders entitled to vote at any meeting 
of stockholders or adjournment thereof, shall, unless otherwise required by law, not be 
more than sixty (60) nor less than ten (10) days before the date of such meeting; (2) in the 
case of determination of stockholders entitled to express consent to corporate action in 
writing without a meeting, shall not be more than ten (1 0) days fiom the date upon which 
the resolution fixing the record date is adopted by the Board of Directors; and (3) in the 
case of any other action, shall not be more than sixty (60) days prior to such other action. 
If no record date is fixed: (1) the record date for determining stockholders entitled to 
notice of or to vote at a meeting of stockholders shall be at the close of business on the day 
next preceding the day on which notice is given, or, if notice is waived, at the close of 
business on the day next preceding the day on which the meeting is held; (2) the record 
date for determining stockholders entitled to express consent to corporate action in writing 
without a meeting, when no prior action of the Board of Directors is required by law, shall 
be the first date on which a signed written consent setting forth the action taken or 
proposed to be taken is delivered to the corporation in accordance with applicable law, or, 
if prior action by the Board of Directors is required by law, shall be at the close of business 
on the day on which the Board of Directors adopts the resolution taking such prior action; 
and (3) the record date for determining stockholders for any other purpose shall be at the 
close of business on the day on which the Board of Directors adopts the resolution relating 
thereto. A determination of stockholders of record entitled to notice of or to vote at a 
meeting of stockholders shall apply to any adjournment of the meeting; provided, however, 
that the Board of Directors may fix a new record date for the adjourned meeting. 

Section 1.9. List of S t o c k h o l d e r s  to Vote. The Secretary shall prepare and 
make, at least ten (10) days before every meeting of stockholders, a complete list of the 
stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing 
the address of each stockholder and the number of shares registered in the name of each 
stockholder. Such list shall be open to the examination of any stockholder, for any purpose 
germane to the meeting, as required by applicable law. Except as otherwise provided by 
law, the stock ledger shall be the only evidence as to who are the stockholders entitled to 
examine the stock ledger, the list of stockholders or the books of the corporation, or to vote 
in person or by proxy at any meeting of stockholders. 



Section 1.10. k t i on  Bv W- of S t o m .  Unless otherwise 
restricted by the certificate of incorporation, any action required or permitted to be taken at 
any annual or special meeting of the stockholders may be taken without a meeting, without 
prior notice and without a vote, if a consent or consents in writing, setting forth the action 
so taken, shall be signed by the holders of outstanding stock having not less than the 
minimum number of votes that would be necessary to authorize or take such action at a 
meeting at which all shares entitled to vote thereon were present and voted and shall be 
delivered to the corporation by delivery to its registered office in the State of Delaware, its 
principal place of business, or an oMicer or agent of the corporation having custody of the 
book in which minutes of proceedings of stockholders are recorded. Delivery made to the 
corporation's registered office shall be by hand or by certified or registered mail, return 
receipt requested. Prompt notice of the taking of the corporate action without a meeting by 
less than unanimous written consent shall, to the extent required by law, be given to those 
stockholders who have not consented in writing and who, if the action had been taken at a 
meeting, would have been entitled to notice of the meeting if the record date for such 
meeting had been the date that written consents signed by a sufficient number of holders to 
take the action were delivered to the corporation. 

Section 1.11. ][nspectors of I? j.lection. The corporation may, and shall if required by 
law, in advance of any meeting of stockholders, appoint one or more inspectors of election, 
who may be employees of the corporation, to act at the meeting or any adjournment thereof 
and to make a written report thereof. The corporation may designate one or more persons 
as alternate inspectors to replace any inspector who fails to act. In the event that no 
inspector so appointed or designated is able to act at a meeting of stockholders, the person 
presiding at the meeting shall appoint one or more inspectors to act at the meeting. Each 
inspector, before entering upon the discharge of his or her duties, shall take and sign an 
oath to execute faitfilly the duties of inspector with strict impartiality and according to 
the best of his or her ability. The inspector or inspectors so appointed or designated shall 
(i) ascertain the number of shares of capital stock of the corporation outstanding and the 
voting power of each such share, (ii) determine the shares of capital stock of the 
corporation represented at the meeting and the validity of proxies and ballots, (iii) count a 
votes and ballots, (iv) determine and retain for a reasonable period a record of the 
disposition of any challenges made to any determination by the inspectors, and (v) certify 
their determination of the number of shares of capital stock of the corporation represented 
at the meeting and such inspectors' count of all votes and ballots. Such certification and 
report shall specifj such other information as may be required by law. In determining the 
validity and counting of proxies and ballots cast at any meeting of stockholders of the 
corporation, the inspectors may consider such information as is permitted by applicable 
law. No person who is a candidate for an office at an election may serve as an inspector at 
such election. 

Section 1.12. w u c t  of M m .The date and time of the opening and the 
closing of the polls for each matter upon which the stockholders will vote at a meeting 
shall be announced at the meeting by the person presiding over the meeting. The Board of 

RLF1-2122760-1 



Directors may adopt by resolution such rules and regulations for the conduct of the 
meeting of stockholders as it shall deem appropriate. Except to the extent inconsistent with 
such rules and regulations as adopted by the Board of Directors, the person presiding over 
any meeting of stockholders shall have the right and authority to convene and to adjourn 
the meeting, to prescribe such rules, regulations and procedures and to do all such acts as, 
in the judgment of such chairman, are appropriate for the proper conduct of the meeting. 
Such rules, regulations or procedures, whether adopted by the Board of Directors or 
prescribed by the presiding officer of the meeting, may include, without limitation, the 
following: (i) the establishment of an agenda or order of business for the meeting; (ii) rules 
and procedures for maintaining order at the meeting and the safety of those present; (iii) 
limitations on attendance at or participation in the meeting to stockholders of record of the 
corporation, their duly authorized and constituted proxies or such other persons as the 
chairman of the meeting shall determine; (iv) restrictions on entry to the meeting after the 
time fixed for the commencement thereof; and (v) limitations on the time allotted to 
questions or comments by participants. The presiding officer at any meeting of 
stockholders, in addition to making any other determinations that may be appropriate to the 
conduct of the meeting, shall, if the facts warrant, determine and declare to the meeting that 
a matter or business was not properly brought before the meeting and if such presiding 
officer should so determine, such person shall so declare to the meeting any such matter or 
business not properly brought before the meeting shall not be transacted or considered. 
Unless and to the extent determined by the Board of Directors or the person presiding over 
the meeting, meetings of stockholders shall not be required to be held in accordance with 
the rules of parliamentary procedure. 



ARTICLE 11 

Section 2.1. Number: qualifications. The Board of Directors shall consist of one 
or more members, the number thereof to be determined fiom time to time by resolution of 
the Board of Directors. Directors need not be stockholders. 

Section 2.2. Flectio-n: V a c h .  The Board of Directors shall 
initially consist of the persons named as directors in the certificate of incorporation or 
elected by the incorporator of the corporation, and each director so elected shall hold office 
until the first annual meeting of stockholders or until his successor is duly elected and 
qualified. At the first annual meeting of stockholders and at each annual meeting there- 
after, the stockholders shall elect directors each of whom shall hold office for a tern of one 
year or until his successor is duly elected and qualified, subject to such director's earlier 
death, resignation, disqualification or removal. Any director may resign at any time upon 
written notice to the corporation. Unless otherwise provided by law or the certificate of 
incorporation, any newly created directorship or any vacancy occurring in the Board of 
Directors for any cause may be filled by a majority of the remaining members of the Board 
of Directors, although such majority is less than a quorum, or by a plurality of the votes 
cast at a meeting of stockholders, and each director so elected shall hold office until the 
expiration of the term of office of the director whom he has replaced or until his successor 
is elected and qualified. 

-.2.3.Section Regular meetings of the Board of Directors may be 
held at such places within or without the State of Delaware and at such times as the Board 
of Directors may fiom time to time determine. 

-.2.4.Section Special meetings of the Board of Directors may be 
held at any time or place within or without the State of Delaware whenever called by the 
President, any Vice President, the Secretary, or by any member of the Board of Directors. 
Notice of a special meeting of the Board of Directors shall be given by the person or 
persons calling the meeting at least twenty-four hours before the special meeting. 

Section 2.5. s.Members of the Board of Directors, 
or any committee designated by the Board of Directors, may participate in a meeting 
thereof by means of conference telephone or similar communications equipment by means 
of which all persons participating in the meeting can hear each other, and participation in a 
meeting pursuant to this by-law shall constitute presence in person at such meeting. 

Section 2.6. Ouorum: Vote for AcfiQn. At all meetings of the Board of 
Directors a majority of the whole Board of Directors shall constitute a quorum for the 
transaction of business. Except in cases in which the certificate of incorporation, these by- 



laws or applicable law otherwise provides, the vote of a majority of the directors present at 
a meeting at which a quorum is present shall be the act of the Board of Directors. 

Section 2.7. -.
 Meetings of the Board of Directors shall be presided 
over by the Chairman of the Board, if any, or in his absence by the Vice Chairman of the 
Board, if any, or in his absence by the President, or in their absence by a chairman chosen 
at the meeting. The Secretary shall act as secretary of the meeting, but in his absence the 
chairman of the meeting may appoint any person to act as secretary of the meeting. 

Section 2.8. Actionby W-t of Directo~. Unless otherwise restricted 
by the certificate of incorporation or these by-laws, any action required or permitted to be 
taken at any meeting of the Board of Directors, or of any committee thereof, may be taken 
without a meeting if all members of the Board of Directors or such committee, as the case 
may be, consent thereto in writing, and the writing or writings are filed with the minutes of 
proceedings of the Board of Directors or such committee. 



ARTICLE III 


-. 3.1.Section The Board of Directors may designate one or more 
committees, each committee to consist of one or more of the directors of the corporation. 
The Board of Directors may designate one or more directors as alternate members of any 
committee, who may replace any absent or disqualified member at any meeting of the 
committee. In the absence or disqualification of a member of the committee, the member 
or members thereof present at any meeting and not disqualified &om voting, whether or not 
he or they constitute a quorum, may unanimously appoint another member of the Board of 
Directors to act at the meeting in place of any such absent or disqualified member. Any 
such committee, to the extent permitted by law and to the extent provided in the resolution 
of the Board of Directors, shall have and may exercise all the powers and authority of the 
Board of Directors in the management of the business and affairs of the corporation, and 
may authorize the seal of the corporation to be affixed to all papers which may require it. 

Section 3.2. m e e &. Unless the Board of Directors otherwise provides, 
each committee designated by the Board of Directors may make, alter and repeal rules for 
the conduct of its business. In the absence of such rules each committee shall conduct its 
business in the same manner as the Board of Directors conducts its business pursuant to 
Article I1 of these by-laws. 



ARTICLE IV 


Section 4.1. Executive O f f i oof 0-
V a c d .  The Board of Directors shall elect a President and 

Secretary, and it may, if it so determines, choose a Chairman of the Board and a Vice 
Chairman of the Board from among its members. The Board of Directors may also choose 
one or more Vice Presidents, one or more Assistant Secretaries, a Treasurer and one or 
more Assistant Treasurers. Each such officer shall hold office until the first meeting of the 
Board of Directors after the annual meeting of stockholders next succeeding his election, 
and until his successor is elected and qualified or until his earlier resignation or removal. 
Any officer may resign at any time upon written notice to the corporation. The Board of 
Directors may remove any officer with or without cause at any time, but such removal shall 
be without prejudice to the contractual rights of such officer, if any, with the corporation. 
Any number of offices may be held by the same person. Any vacancy occurring in any 
office of the corporation by death, resignation, removal or otherwise may be filled for the 
unexpired portion of the term by the Board of Directors at any regular or special meeting. 

Section 4.2. Powers a n d D u t i e s c u t i v e  Officers.The officers of the 
corporation shall have such powers and duties in the management of the corporation as 
may be prescribed in a resolution by the Board of Directors and, to the extent not so 
provided, as generally pertain to their respective offices, subject to the control of the Board 

L. of Directors. The Board of Directors may require any officer, agent or employee to give 
security for the faithful performance of his duties. 



ARTICLE V 

Stock 

Section 5.1. Certificates. Every holder of stock shall be entitled to have a 
certificate signed by or in the name of the corporation by the Chairman or Vice Chairman 
of the Board of Directors, if any, or the President or a Vice President, and by the Treasurer 
or an Assistant Treasurer, or the Secretary or an Assistant Secretary, of the corporation 
certifying the number of shares owned by him in the corporation. Any of or all the 
signatures on the certificate may be a facsimile. In case any officer, transfer agent or 
registrar who has signed or whose facsimile signature has been placed upon a certificate 
shall have ceased to be such officer, transfer agent, or registrar before such certificate is 
issued, it may be issued by the corporation with the same effect as if he were such officer, 
transfer agent, or registrar at the date of issue. 

Section 5.2. Jnst. Stolen or Destrqyg;rd Stock C e r t i f i c a t e s : e  of New 
catea. The corporation may issue a new certificate of stock in the place of any 

certificate theretofore issued by it, alleged to have been lost, stolen or destroyed, and the 
corporation may require the owner of the lost, stolen or destroyed certificate, or his legal 
representative, to give the corporation a bond sufficient to inderrrm% it against any claim 
that may be made against it on account of the alleged loss, theft or destruction of any such 
certificate or the issuance of such new certificate. 



ARTICLE VI 


Section 6.1. Right.The corporation shall indemnify and hold 
hannless, to the fbllest extent permitted by applicable law as it presently exists or may 
hereafter be amended, any person (a "Covered Person") who was or is made or is 
threatened to be made a party or is otherwise involved in any action, suit or proceeding, 
whether civil, criminal, administrative or investigative (a "proceeding"), by reason of the 
fact that he, or a person for whom he is the legal representative, is or was a director or 
officer of the corporation or, while a director or officer of the corporation, is or was serving 
at the request of the corporation as a director, officer, employee or agent of another 
corporation or of a partnership, joint venture, trust, enterprise or nonprofit entity, including 
service with respect to employee benefit plans, against all liability and loss suffered and 
expenses (including attorneys' fees) reasonably incmed by such Covered Person. 
Notwithstanding the preceding sentence, except as otherwise provided in Section 6.3, the 
corporation shall be required to indemnify a Covered Person in connection with a pro- 
ceeding (or part thereof) commenced by such Covered Person only if the commencement 
of such proceeding (or part thereof) by the Covered Person was authorized by the Board of 
Directors of the corporation. 

-.Section 6.2. The corporation shall pay the expenses 
(including attorneys' fees) incurred by a Covered Person in defending any proceeding in 
advance of its final disposition, provided, howeva, that, to the extent required by law, such 
payment of expenses in advance of the final disposition of the proceeding shall be made 
only upon receipt of an undertaking by the Covered Person to repay all amounts advanced 
if it should be ultimately determined that the Covered Person is not entitled to be 
indemnified under this Article VI or othehse. 

Section 6.3. -. If a claim for indemnification or advancement of expenses 
under this Article VI is not paid in full within thirty days after a written claim therefor by 
the Covered Person has been received by the corporation, the Covered Person may file suit 
to recover the unpaid amount of such claim and, if successful in whole or in part, shall be 
entitled to be paid the expense of prosecuting such claim. In any such action the corpora- 
tion shall have the burden of proving that the Covered Person is not entitled to the 
requested indemnification or advancement of expenses under applicable law. 

-.6.4.Section 
. . 

The rights conferred on any Covered 
Person by this Article VI shall not be exclusive of any other rights which such Covered 
Person may have or hereafter acquire under any statute, provision of the certificate of 
incorporation, these by-laws, agreement, vote of stockholders or disinterested directors or 
otherwise. 

Section 6.5. Other Sources. The corporation's obligation, if 



-.Section 6.6. 

any, to indemnifL or to advance expenses to any Covered Person who was or is serving at 
its request as a director, officer, employee or agent of another corporation, partnership, 
joint venture, trust, enterprise or nonprofit entity shall be reduced by any amount such 
Covered Person may collect as indemnification or advancement of expenses fiom such 
other corporation, partnership, joint venture, trust, enterprise or non-profit enterprise. 

Any repeal or modification of the foregoing 
provisions of this Article VI shall not adversely affect any right or protection hereunder of 
any Covered Person in respect of any act or omission occurring prior to the time of such 
repeal or modification. 

Section 6.7. OtherPr- of m.This Article VI 
shall not limit the right of the corporation, to the extent and in the manner permitted by 
law, to indemnify and to advance expenses to persons other than Covered Persons when 
and as authorized by appropriate corporate action. 



ARTICLE Vll 

Section 7.1. Eiscal Ya.The fiscal year of the corporation shall be determined by 
resolution of the Board of Directors. 

Section 7.2. w.The corporate seal shall have the name of the corporation 
inscribed thereon and shall be in such form as may be approved fiom time to time by the 
Board of Directors. 

Section 7.3. U e r  of Notice. Except as otherwise provided herein, notices to 
directors and stockholders shall be in writing and delivered personally or mailed to the 
directors or stockholders at their addresses appearing on the books of the corporation. 
Notice to directors may be given by telegram, telecopier, telephone or other means of 
electronic transmission. 

Section 7.4. a i r e c t o r s 
m.Any written waiver of notice, signed by the person entitled to notice, whether 
before or after the time stated therein, shall be deemed equivalent to notice. Attendance of 
a person at a meeting shall constitute a waiver of notice of such meeting, except when the 
person attends a meeting for the express purpose of objecting, at the beginning of the 
meeting, to the transaction of any business because the meeting is not lawfhlly called or 

\.. convened. Neither the business to be transacted at nor the purpose of any regular or special 
meeting of the stockholders, directors, or members of a committee of directors need be 
specified in any written waiver of notice. 

Section 7.5. Form of R e c d .  Any records maintained by the corporation in the 
regular course of its business, including its stock ledger, books of account, and minute 
books, may be kept on, or be in the form of, punch cards, magnetic tape, photographs, 
microphotographs, or any other information storage device, provided that the records so 
kept can be converted into clearly legible fom within a reasonable time. 

Section 7.6. A-t of R a . These by-laws may be altered, amended or 
repealed, and new by-laws made, by the Board of Directors, but the stockholders may 
make additional by-laws and may alter and repeal any by-laws whether adopted by them or 
otherwise. 




